THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
FARTICLES OF ASSOCIATION
OF
“VAIBHAV VYAPAAR LIMITED
{Formerly known as Vaibhav Vyapaar Private Limited)

The mgu]auum cantained in Tnhlc F" in the First Schadnle o Cmnpa.mﬁ Act, 2013
shall apply 1o this Company so far as they are applicable to Public Company except so
far so they have implied or expressly modified by what is contained in Arieles mentioned
as aliered or amended from time to time.

INTERPRETATION CLAUSE
In the interpretation of these Articles the following expressions shall have the Tollowing
meanings unless repugnant to the subject or context:
“Aet" meins the Companies Act. 2003 or any statutory modification or re-enactment
thereof for the time being in foree and the term shal! be deemed 1o refer to the applicable
section thereof which is relstable to the relevant Article in which th said term appears
in these Articles and any previous company law, so far as may be applicable.
“Annual General Meeting™ shall mean a General Meeting of the holders of Equity
Shares held annuully in sccordance with the applicable provisions of the Act.
"Articles™ means Articles of Associstion of the Company as ariginally framed or altered
from time to time. I
"Auditors” means and includes those appointed as such for the time being by the
Company in terms of provisions of the Companies Act, 2013,
“Board of Directors” or "Board", means the collective body of the directors of the |
Compuny nominated and constituted from time to time. in accordance with applicable
, Law and the provisions of these Articles.
| “Board Meeting” shall mean any meeting of the Board, as convened from time o time
and any adjournment thereof. in accordance with law and the provisions of these Articles
“Beneficial Owner” shall mean beneficial owner as defined in Clauge (a) of subsection
(1) of section 2 of the Depositories Act 1996, us nmended o
“Capital” or “Share Capital™ shull mean the share capital for the time being. raised or
autharized to be raised for the purpose of the Company
“Chairman”™ means the Chairman of the Board of Directors of the Company
“Depositories Act™ shall mean The Depositories Act, 1996 and shail include any
statutory modificstion or re-enactment thereof
“Depository™ snall mean a depository as defingd in Clause (¢) of sub-section (1) of
section 2 of the Depositories Act,
“Director” means & director appainted o the Bosird of a company.
“Dividend™ includes any interim dividend ———
“Document™ meuns a docuneni as defined in Section 2 (36) of' the Companics Act. 2015,
“Encumbranee™ shail mess socumbrance, including without limitation, any security
l interest. claim, morigape, pledye. charge, hypothecation, lien, lease, assignment, deed of |
“The new set of Artleles of Association of the Company has been adopted In substitation of the u:tmn:wclu.t,_

of Association pursuant to the Special Resolution passed by the members at the Extra-Ordinary Em,nz’-.l‘
Meeting beld on 4th Novemhber, 2025

#Pursusnt to the sperial resolution passed al the Extraordinary General Mesting of the Company hel
January 2026, the word “Private” was deleted and substituted with the name "VAIBHAV VYAFAAR l..l
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l:rust. title retention, deposit by way of security, beneficial l:lﬁ'ﬂmhlp l.mcludmg usufmnt

and similer entitlements). or any other similar interest held by a third Pérson. (b) s |
security interest or other encumbrance of any kind securing, or conferring any priority of
payment in respeet of, any obligation of any Person, including withour limitation any
right granted by a transaction which, in legal terms, is not the granting of security but
which has an economic or financial effect similar 1o the granting of security under
Applicable Law, (c) right of pre-emption, right of first offer, or refusal or wansfer
restriction in favour of any Person, or (d) any adverse claim as to title, possession or use

=

| share capital which is not preference share capital;
“KMP* meuns Key Managerial Personnel of the Company provided as per the relevani

*Equity Share Capital®’, with reference to any Company limited by shares, means all

sections of the Act

“Munaging Director™ means a Director whe by vintue or an agreament with the
Company or of a resolution passed by the Company in a general meeting or by its Board
of Directors or by virtue of its Memaorandum or Articles of Associntion is entrusted with
substantial powers of management and includes a direclor occupying the position of
managing director, by whatever name called.

“Maonth"” means Calendar month.

“Office” menns thp- registered office of the Company.

“Paid-up shure capital” or “share capital paid-up™ means such aggregare amount of
money credited as paid-up os 1s equivalent to the amount received as paid up in respect
of shares issued and alsis includes any amount credited a5 paid-up in respect of shares of
the company. but does not include any other amount received In respect of such shures,
by whatever name called.

**Preference Share Capital™, with reference o any Company limited by shares, means
that part of the fssued share capital of the Company which carries or would canry a
preferential right with respect .o— payment of dividend, either as a fixed amount or an
amount calculated at n fixed rate. which may either be free of or subject 1 income-tax;
and (b) repayment, in Lthe case ol a winding up o repaviment of capital, ol the amount of
the shure capital paid-up or deemed to have been paid-up, whether or not, thens 15 a
preferential right to the payment of any fixed premium or premium on any fxed scale,
specified in the memorandum or articles of the Company;

“Postal Ballot™ means voling by post or thrﬂugh any electronic mode,

“Proxy” includes amomney duI} constituted under llu, power of alforney 10 vote for a
mentber a1 & General Meeting of the Company on poll.

“Public Holiday” means a Public Holiday within the meaning of the Negotinble
Instruments Act, 1881 (XXVI of 1881): provided that no day declared by the Central
Government to be such a holiday shall be deemed to be such a holiday in relation 1o any
meeting unless the declaration was notified before the issue of the notice convening such
mtﬂ‘[ll‘lg

‘Office of the Company is for the time being situated and includes an Additional Registrar

“Registrar™ means the Registrur of Companies of the state in which the Registered

4 Joint Registrar, a Deputy Registrar or an Assistant Registmr having the duty of
registering compunies and discharging various functions nnder this Act.

“Ruoles™ means the opplicable rules for the time being in force as preseribed under
relevant sections of the Act,

“Seal™ means the comman seal of the Company. if any

“SEBI™ mcans the Securitics and Exchange Board of India
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“SEBI Listing Regulations™ shall mean Securitics and Exchange Board of Indis (Listiog
Obligations and Disclosure Kequirements) Regulations, 2015, as amended from time to
time

“Securities™ means the securities as defined in clause (h) of Section 2 of the Securities
Contracts (Regulation) Act, 1956 (42 of 1956)

“Share™ means share in the Share Capital of the Company and includes stock except

where a distinction between stock and share is expressed or implied

“Special Resolution™ shall hnve the meaning assigned thereto by Section 114 of the Act; |

“Sweat Equity Shares™ means such equity shares as are issued by a Company 10 ils
Directors or employees at a discount or for consideration, other than cash, for providing
their know-how or making availeble rights in the nature of imellectual property rights or
value additions, by whatever name called;

‘“Shareholders” means the persons/corporate bodies holding shares. duly registered in

their respective names in the register of members-of the Company. Subject as aforesaid
and except where the subject or context otherwise requires. words or expressions

contained in these regulations shall bear the same meaning. |

“The Company” or “this Company" means =Vaibhay Vyapaar Limited. |

“Transfer™ shall mean

{&) any, direct or indirect. transfer or other disposition of any shares, securities { ineluding
convertible securities), or voling inieresis or any interest therein, including, withow
limitation, by operation of Law, by court order, by judicial process, or by fbreclosure,
levy or attachment;

(b) any, direct or indirect. sale, assignment, gift, donution, redemption, conversion or
other dispasition of such shares, securities (including convertble securities) or voting
interests or any interést therein, pursuant o an agreement, armngement, nstrument or
understanding by which legal title to or beneficial ownership of such shares, securities
(including convertible securities) or voting interests or any interest therein pusses from
one Person to another Person or to the same Person in a different legal capacity, whether
or not for value,

(¢) the granting of any security intersst or encumbrence in, or extending or attaching 1o,
such shares, securities (including convertible securities) or voting interests or any interest
therein, and the word “Trunsferred™ shall be construed accordingly.

“Tribunal™ means the National Company Law Tribunal constinuted under section 408;

*Vating Right™ means right o a member of a Company to vote in any meeting of the

Company or by means of postal ballot:
Words importing “persons™ shall, where the context requires, include bodies corporate
and companies as well as individuals

“Whole-time Director™ includes Director in the whole-time emplovment of the
Company,

“Working Day" means all days except national holidays:

“Year™ menns the *Financial Year” as provided under sub sectlon (41) of Section 2 of

the Act;

_Words imputing the mosculine gender shall also include feminine gender

Words imputing the singular number includes plurul where the context so réquires;

‘in writing' and ‘written’ includes printing, lithography and anyv other mode of
representing or reproducing words in a visible form;

“Video Conferencing or Other Audio-Visual™ means sudio-visudl electronic

communication facility employed which enables all the persons purticipating in a mﬂn&/
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o :numcmr mncumrm!} with each other without an mtr:nm:d inry and 1o participate
effectively o the meeting: and

Unless the context otherwise rr.*ql.ums. words or expressions contsined in these
regulations shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date ar which these regulations become binding on the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

i.  The Authorized Share Capital of the Company shall be such umount and be divided
into such shares as may from time to time be provided in Clouse 5 of the
Memorandum of Association with power 10 increase or reduce the capital and
divide the shares in the capital of the Company (including Preferential Share
Capital, if any, snd (o sttach thereto respectively any preferentinl, qualified or
specinl rights, privileges or conditions ss may be determined in sccordaiice with
these presents and to modify or abrognte sny such rights, privileges or conditions
in such manner as may for the time being be permitted by the said Act. Subjeet
the provisions of the Act and these Articles, the shares in the capital of the compiny
shall be under the control of the Directors who may issue, allot or otherwise dispose
of the sume or any of them to such persons. in such proportion and on such terms
and conditions and either at a premiuma or &t par and at such time as they may from
time 1o time think fit.

il.  Subjecttothe section 55 of the Companies Act 2013 and the applicable Rules miude
thereunder, the Company / Board shall have power 1o issue / allon shares, whether
on preferential basis or otherwise, from time to time nnd the shares shall be under
the eontrol of the Directors who may allot or otherwise dispose off the sume to such
persons, on such terms and conditions and nt such times as the Directors think fit.

ji.  Subject to the provisions of the Act-and these Articles, the Board may issue and
allot shures in the capital of the Company on full payment or part puyrent lor any
property or assets of eny kind whatsoever sold or transferred, goods or machineey
supplied or for serviees rendered to the Company in the conduct of its business and
any shares which may be 5o allorted may be issued as fully paid-up or panly puid-
up otherwise than for cash, and if so issued, shall be deemed 1o be fully paid-up or
parily paid-up shares, as the case may be.

iv.  The Company may issue the following kinds of shares in accordance with these
Articles, the Act. the Rules and other applicabie laws
a) Equity share capital:
(1) with voting rights; and / or
(it) with differential rights as to dividend. voting or otherwise in accordance
with the Rules: and
b) Preference shaire capital

Notwithstanding anything contined in these Articles, the shares subscribed by the
subscribers to the Memorandum of Associntion shall, upon the incorporation of the
Company, be issued and deposited directly into the dematerialized sccount(s) of the
respective subseribess, The Company shall take all pecessary steps o ensure the
compliance with applicable laws and regulations for the issuance of such shares in
dematerinhized form."

OR

I, Every person whiose name is entered as a member in the regm:r of members shall-

be entitled to receive within two months after incorporation, in case of subserib
to the memorandum or afier allomment or within one month aller the applicat




for the registration of transfer or ransmission or within such other perod as the
conditions of issue shall be provided,—
&) one certificate for all his sheres without payment of any charges; or
b) seversl centificotes, each for one or more of his shares, upon pavment of
twenty rupees for gach centificate aller the fimst.

{ i, The Company shall be entitled to dematerialize its existing shares. rematenialize
its shares held in the depository and/or to offer its fresh shares in 8 demaierialized
form pursuant to the Depositories Act as nmended from time 1o ime; and the rules
framed thereunder, if any

L. Every certificate shall specifv the shares 1o which it relates and the amount paid-
' up thereon and shall be signed by two directors or by a director and the company
secrelury, whereser the company has appointed a company secretary. Provided that
in casc the company has a commen seal it shall be affixed in the presence of the
|] persons required (o sign the certificate

{iv.  lInrespect of any share or shares held jointly by several persons, the companv shall
not be bound to issue more than one certificate, and delivery of a certificate for o
share to one of several joinl holders shall be sufficient deliveny 1o all such holders

v.  Acertificate, issued under the common seal of the Company, specifying the shares
held by any Person shall be prima fiacie evidence of the title of the Person to such
shares, Where the shares are held in deposttory form, the record of Depository shall
be the prima facie evideoce of the interest of the beneficial owner.

If any share cestificate be worn out deficed mutilated or torm or if there be no further
space on the back for endorsement of transfer then upon production and surrendur thereol
to the company a now cermificate may be issued in lieu thereof and if any certificate is
lost or destroyed then upon proof thereof 1o the satisfaction of the company and on
execution of such indemnity as the company deem adequate & new centificate in licy

thereof shall be given. Every certificate under this Article shall be issued an pavment nf
twenty rupees for each certificate. The provisions of Articles (2) and(3) shall munst h
mutandis apply o debentures of the company.

to recognise (even when having notice thercol) any equitable contingent fisture or partial
interest in any share or any interest in any fractional part of a share or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder,

| (i) The company mey exercise the powers of paying commissions conferred by sub-
section (6) of section 40 provided thut the rate per cent or the dmount of the commission
paid or agreed to be paid shall be disclosed in the manner required by that section and
rules made thereunder.

(i1} The rate or amourit of the commission shall not exceed the rate or amount prescribed
in rules made under sub section (6) of section 40.

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other

i Ifatamy time the shiare capital is divided into different classes of shares, the righs
attached to any class (unless otherwise provided by the terms of issue of the shares
of that class) may, subject to the provisions of section 48, and whether or not the
company is being wound up, be varied with the consent in writing, of such number
of the holders of the issucd shares of that class, or with the sanction of a resolut
passed al & separate meeting of the holders of the shares of that class, as pmmib;ﬂ‘

Except as required by law no person shall be recognised by the company as holding am
share upon any trust and the company shall not be bound by or be compelled in any way |

by the Act.
b\l\ ( ?l l f 1,&.



i, To every such separaie mecting, the provisions of these Articles relating to genernl
meetings shall mutatis mutandis apply ot so that the necessury guoram shall be s
least two persons holding at least one-third of the issued shares of the class in
question

ii. ~ The Company shall issue, when so required, receipts for all Securities deposited
with it whether for registration, sub-division, exchange or for other purposes and
shall not charge any fees for registration of transfers. for subdivision and
consolidation of certificates and for sub-division of lettes of allotment.
renounceable letters of right. and split, consolidation; renewal snd transfer receipis
into denominations of the market unit of rading

7 The rights conferred upon the holders of the shares of any class issued with preferred or

other rights shall not unless otherwise expressly provided by the terms of fssue of the

shares of that class he deemed to he varied by the crestion or issue of further shares
ranking pari-passu therewith.

8 Subject to the provisions of the Act, the Board shall have the power 1o issue or relssue

preference shares of one or more classes which are liable 1o be redesmed. or converted

to eguity shares, on such 1erms und conditions and in such manner as determined by the

Board in accordance with the Act

ISSUANCE OF SHARES

A i The Board or the Company, as the case may be, may, in sccordance with the Act

and the Rules; issue further shures 1o -

(a) persons who, at the date of offer, wre holders of equity shares of the
Company: such olfer shall be deemed to include a right exercisable by the
persen concerned to renounce the shares offered to him or any of them in
favour of any other person; or

(b) employess under any scheme of employees” stock option; ar

(¢} any persons, whether or not those persons include the persons referred 1o in
clause (a) or clause (b) above. |

B Where at any time, the Company proposes 1o increase its subscribed Capital by the issue

of further shares, such shares shall be offered- B

i 10 Persons who, at the date of the offer. are holders of Eguity Shares of the

Company, in praportion, as nearly as ciroumstances admit, to the Paid-up Share
Capital on those shares

. toemployees under a scheme of emplovees® stock option ]

fil.  toany Persons, if it is authorised by a Special Resolution, whether or not those
Persons include the Persons reformed 1o in clause (i) or clause (ii) ubove. either for
cash or for a considertion other than cash, if the price of such shares is determined
by the valuztion report of o registered valuer, subject to the compliance with the
applicable provisions of the Aet and any other conditions as may be preceribed
imder Luw.

: lv. A further issue of securities may be made in any manner whatsoever as the hoard

may determine including by way of preferential allotment or private plocement

subject to and in accordance with Companies Aot and rules made thereunder with
pricing method preseribed 1o listed entities under SEBI (Issue of Capital

Disclosures and Requirements) Regulations, as amended from time to time, if

applicable.

C The Company may issue bonus shares by way of capitalization profits or out of securities

premium or otherwise in sccordance with the Act and the Rules and other applicable

pravisions for the time being in foree. |

D The Company may issue shares 1o Employees including its Dircetors other than. —

independent directors and such other persons as the rules mav allow, under Employéef~ /.

stock option scheme, Employee stock purchase scheme or any other scheme, if autharized

by the members jn general meeting subject 1o the provisions of the Act, the! Ri




applicable guidelines made there under and other applicable laws for the time being in |
torce.

ISSUANCE OF SECURITIES

Subject to compliance with applicable provision of the Act and rules framed thereunder
the company shall have power to issue any Kind of secunities as permitted to be jssued
under the Act and rules framed thereunder and other applicable laws for the time being
in foree.

DEBENTURES: Any debentures, debenture-stock or other securities may be issued at 4
discount (subject to the compliance with the provision of Section 33 of the Companics
Act, 2013), premium or otherwise and may be issued on condition that thev shall be
convertible into shares of any denomination.

COMMISSION IN ACCORDANCE WITH RULES: Subject to applicable provisions of
the Act, the Company mzy nt any time pay a commission to any person in considertion
of his subscribing or agréeing to subscribe or procuring or agrecing 1o procure
subseription, (whether absolutely or conditionally), for any shares or [ebentures in the
Company in aceordance with the provisions of the Companies (Prospectus and Allotment
of securities) Rules, 2014 ns amended from time to time.

LIEN

i The company shall have a first and paramount lien:-

() on every share (pot being a fully paid share), for all menies (whether
presently pavable ar not) called, or pavable at a fixed time, in respect of that
share; and

(b) on all shares (not being fully paid shares) standing registered in the nume of
a single person, far all monies presently payable by him or his estate to the
cOmpany:

{c) Every fully paid <hares shall be free from all lien and that in the case of |
purtly paid share: the Issuer's lien shall be restricted to moneys called or
paynble af a fixed time in respect of such shares

Provided that the Board of directors may at any time declare any share to be wholly or in
part exempt from the provisions of this clause.

.  The company’s lien, if any, on a share shall extend 10 all dividends pasable and
bonuses declared from time Lo time in respect of such shares

10

The company's lien, if any, on a share shall extend to all dividends payablic and honus=s
declared from time to time in respect of such shares

The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien:

Provided that no sale shall be made-
(a) unlessn sum in respect of which the Hen exists {s prmml!y payable; ar
(b) until the expiration of fourteen days after a notice in writing stating and
demnndmh payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered holder for the
time being of the share or the person entitled thereto by reason of his death
or insolvency.

i

“transfer. =

(1) To give effect to any such sale the Bonnd may authorise some person to transfer the
shares sold 1o the purchaser thereof

(i) the purchaser shall be registered as the holder of the shares comprised in any suth

_T.:“-' ity
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(iii) The purchicer shall not be bound to see to the application of the purchuse money nor
shall his title to the shares be affected by any imegularity or invalidity in the proceedings
in reference tw the sale,

12

L The proceeds of the sale shall be réceived by the company and applied in payrnent
of such part of the amount in respect of which the lien exists as is presently pavable

il The residue, if any, shall, subject to a like lien for sums nol presently payable ns
existed upon the shares before the sale, be paid 1o the person entitled 1o the shares
at the date of the sale

fiii.  fully paid Shares shall be free from all lien and that in the case of partly paid
Shares, the Company’s lien. if any, shall be restricted to monies called or payable
at @ fixed time m respect ol such shares

The provisions of these Articles relating 1o lien shall mutatis mutandis apply 1o any other
securities including debentures of the Company

L Subject to the provisions of Seetion 49 of the Act, the Board may, fram time w
time, make calls upon the members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or by way of preminm) and
not by the conditions of allotment thereof made payable ar fixed times. |

Provided that no call shall exceed one-fourth of the nominal value of the share or be
payeble at less than one month from the diste fixed for the payment of the last preceding

call.

il.  Each member shall. subject to receiving ot least fourfeen days’ notice specifying
the time or times and place of pavment, pay to the company. at the time or times
and place so specilled, the amount ealled on his shares:

lii.  The Board may, from time to time, ot its discretion, extend the time fixed for the
pavment of any call in respect of ane or more members as the Board may deem
appropriate in any circumstances,

wv.  Acall may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Bourd
suthorizing the call was passed and may be required 1o be paid by instalments

The joint holders of a share shall be jointly and severally liable to pay all calls in respect |
thereof.

ITa sum called in respect of a share is not paid before or on the day sppointed for peyment
thereaf the persan from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof 1o the time of actual pavment al ten per cent per annum or
at such lower rate iCany as the Board may determine.

The Board shall be at liberty to waive payment of any such interest wholly or n part

(1) Any sum which by the terms of isse of a share becomes payable on allotment or at
any fixed date whether on sccount ol the nominal value of the share or by way of premium
shall for the purposes of these regulations be deemed to be a call duly made and pavabie
on the date on which by the lerms of issue such sum becomes pavable.

(i} In case of non-payment of such sum all the relevant provisions of these regolations
as to payment of interest and expenses forfeiture or otherwise shall apply as if such sum
had become payable by virtue ol u call duly made and notified,

18

A. LIABILITY ON SHARES

i Any sum which by the terms of issue of & share becomes payvable on allotment ar
at any fixed date. whether on account of the nominal value of the share or by way
of premium, shall, for the purposes of these regulations, be desmed to he u/;ﬂd-._
duly made and pavable on the date on which by the terms of issue su i
becomes payable, N




il. In case of non-payment ol such sum, all the reievant pm; isions of these articles ns
to payment of interest and expenses, forfeiture or atherwise shall apply as if such
sum had become pavable by virtue of a call duly made and notified,

B. ADVANCE ON SHARES

The Board—

(a) may, if it thinks {11, recéive from any member willing to advance the sume,
all or any part of the monies uncalled and unpaid upon any shares held by
him; and

{b) upun all or any of the monies so advanced, may (until the same would, but
For such advanoe, become presently payable) pay interest at such mite as may
hie fixed by the Board, Nothing contained in this clause shall confer on the
member any right to participate in prafits or dividends or gy voting rights
in respect of the monies so paid by him until the same would, but for such
pavment become presently pavable by him.

C. MUTATIS MUTANDIS

The provisions of these Aricles relating to calls shall mutatis mutandis apply 10 any ather
securities including Debentures of the Caompany

D. NOMINATION CLAUSE

(4) Every halder of securities of a company truty, 8t any time, nominate, in the
preseribed mannier, any person to whom his securities shull vest in the event
of his death,

(by Where the securities of a company ure held by more than one person joinly,
the joint holders may together nominate, in the prescribed manner, amy
person to whom all the rights in the securities shall vest in the event of death
of all the joint holders.

{e) Norwithstanding -nything contained in any other law for the time being in
force or in any dispasition, whether testamentary or atherwize, in respect of
the securities of o company, where a nominstion made in the prescribed
manner purports to confer on any person the right to vest the securitics of
the company, the nominee shall, on the death of the holder of securities or,
as the case may be, on the death of the joint holders, become entitled 1o all
the rights in the securities, of the holder or, as the case may be. of all the
joint holders, in relation to such securities, to the exclusion of all other

persons. unless the nomination is varied or cancelled in the prescribed
frsner.

(d} Where the nomines is a minor, il shall be lawful for the holder of the
seeurities, making the nomination to appoint, in the preseribed manner, amy
person to become entitled to the securities of the company, in the event of
the death of the nominee during his minority.

(e} Where the nominee is a minor, it shall be lawful for the holder of the
securities. muking the nomination to appoint, in the preseribed manner, any
person to become entitled 1o the seeurities of the company, in the event of
the death of the nomines during his minority.

TRANSFER ﬂF SHARES

19 i.  The instrument of transfer of any sharc in the company shall be executed by or on
behalf of both the ransferor and transferee.
iL. The transizror shall be ceemed to remain & holder of the share until the name c-i'
the transferee is entered in the register of members in respect thereof,
20

=

The Board may, subject to the right of appeal conferred by the Section 38 of the -*'hﬂ;:'
declines to regiser- (

(n) the transfer of & share, not being a fully paid share, 1o a person of nhmﬁ\

(b) any wransfer of shares on which the compsny has a lien.

they do not approve: or
3 \r*e“‘""




No fee shall be charged for registrution of transier, transmission, probate, succession
certificate and Letters of administration, Centificete of Death or Marriage, Power of
Attorney or similar other Document,

A. The Board may decline to recognize any instrument of transfer unless-
(#) the instrument of transfer i5 in the form as preseribed in rules made under
sub section (| ) of section 56
(b) the instrument of transfer is accompanied by the centificale of the shares 1o
which it relates, and such other evidence as the Board may reasonably
reguire to show the right of the transferor 1o make the transfer; and
{¢) the mstrument of transfer is in respect of only one class of shares,
Provided that where it is-proved to the satisfaction of the Board that an instrument of
transfer signed by the transferor and transferee has been last or the instrument of trmnsfer
has not been deliversd within the prescribed period, the Company may register the
transfer on such terms s 0 indemnify as the Board may think fit.

B. Inaccordance with Section 56 of the Act, the Rules and such other conditions 2s may |
be prescribed under Law, every instrument of transfer of shares held in physical form
shall be in writing. In case of transfer of shares where the Company has not issued
any certificates and where the shares are held in dematerialized form, the provisions
of the Depositories Act shall apply.

(a) Un giving of previous notice of at least seven days or such lesser period in
accordance with section 91 and rules made there under, the registration of
transfers may be suspended ut such times and for such periods as the Board
may from time 10 time determine:

Provided that such registration shall not be suspended for more than thirty
days at any one time or for more than forty -five days in the aggregate in amy
year,

(b} Subject o the provisions of Section 39 of the Companies Act 2013, these
Articles and any other applicable provisions of the Act for the time being in
force, the Bourd may decline to register any transfer of Shares on such
grounds &s it think fit in the benefit of the compuny (notwithstanding that
the proposed transferce be alrendy a Meinbér), but in such case it shall,
within two (2) months from the date the instrument of transfer was lodged
with the Company, send 10 the transferee and the transferor notice of the
refusal to register such transfer giving reasons for such refusal. Provided
thal registration of & transfer shall not be refused on the grounds of the
rransieror being cither atone or jointly with any other person or persons
mdebted to the Company on any sccount whatsoever

e} The Board may delegate the power of transfer of Securitics to a committes
or to compliznce officer or to the registrar to an issue and/or share frunsier
agentis). Provided that the delegated authority shall repont on transfier of
Securities to the Boand in each meeting,

(d) The provisions of these Articles relating to transfer of shares shall mutatis
mutsndis apply to any other securities including debentures of the
Company.
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TRANSMISSION OF SHARES

23 {i) On the death of a member the survivor or survivors where the member was a joim
holder and his nominee or nominees or legal represeniatives where he was a sole holder
shall be the only persons recognised by the company us having any title wo his interest in
the shares.

(ii) Nothing in clause (i) shall release the estate of u deceased joint holder from any
linbility in respect of any share which had been jointly held by him with other persons. |
24 L Any person becoming entitled to a share in consequence of the death or msolvency
of a member may, upon such evidence being produced ns maoy from (me to time
properly be required by the Bourd and subject as hervinufier provided, cleer
aither—
(n) to be registered himsell us holder of the share, or
(b} to moke such transfier of the share as the deceased or insolvent member
could have made, If the person so becoming entitled shall elect 1w be
registered as holder of the share himszlf, he shall deliver or send w0 the
Company a notice in writing signed by him stating that he so elects. If the
person aforesaid shall eleot to wansfer the share, he shall testify his election
by executing & transfier of the share. All the limistbons, restrictions. and
provisions of these regulations relating 0 the right o transler and the
registration of transfors of shares shall be applicable to any such notlce or
transfer as aforesaid a< if the death or insolvency of the member had not
oceurred and the notice or transfer were o transfier signed by thot member,
it,  The Board shall, in ¢ither case. have the same right to decline or suspend
registration as it would have had, if the decensed or insolvent member had
transferred the share before his death or insolvency.
The Board shall. in cither case, have the same tight to decline or suspend
registration as ‘it would have had, if the deceased or insolvemt member had
transferred the shure before his death or insolvency.
25 (1) If the person so becoming entitled shall elect 1o be registered ay holder of the shure
himsellhe shall deliver or send to the company a notice in writing signed by him stating
that he so elects.

(i1) I the person aforesaid shall elect 1o teansler the share he shall lestify his election by
executing a transfer of the share.

| (iii) Al the limitations restrictions and provisions of these regulations reluting o the right
to transfer and the registration of transfers of shares <hall be applicable (o any such notice
or transfer as aforesaid as ifthe death or insolvency of the member had nor oceurred and
o the notice or transfer were a transfer signed by that member.
26 A person becoming entitled to a shate by reason of the death or inzolvency of the holder
shall be entitled 1o the same dividends and other advantages 1o which be would be entitled
if he were the registered holder of the share except that he shall not before being
registered us a member in respect of the shate be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company.

Provided that the Board may at any time give notice requiring any such person o elect
either to be registered himself ar 1o transfer the share and if the natice s net complied {504
with within ninety days, the Board may thereafter withhold payment of all dividends: | ' ‘
bonuses or other monies payable in respect of the share until the requirements of fise | :
notice have been complied with. 1=
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The provisions of these Articles reluting to transmission by operation of law shall mutatis
mutandis apply to any other Securities including debentures of the Company . In case of
transfer and transmission of shares or other marketnble Securities where the Company
has not issued any certificates and where such shares or Securities are being held in any
electronic and fungible form in 8 Depository the provisions of the Depositories Act shall

27

I apply.

sich-porson- whe shallin thaevent of the death oL the memberbecorie the member of the
eempany: — Not Applicable

FORFEITURE OF SHARES

If'a member fails 10 puy any call or instalment of 8 call on the day sppointed for payment
thereof the Board may at any time thereafter during such time as any part of the call or
instaiment remains unpaid serve a notice on him requiring payment of so much of the
call or instalment as is unpaid together with anv interest which may have acerued.

The notice aforesaid shall

(a) neme a further day (not being enrlier than the expiry of Toureen davs from the dute
of service of the hotice) on or before which the pavment required by the notice is to be
made, and

{b) state that in the event of non-payment on or before the dny so named the shares in
respect of which the call wis immde shill be liable 1o be forfeited.

30

If the requirements of any such notice as aforesaid are not complied with any share in
respect of which the notice has been given may at any time thereafier before the payment
required by the notice has been made be forfeited by a resolution of the Board to that
effect

31

(i) A forfeited share may be sold or otherwise disposed of an such terms and in such
manner as the Board thinks it

(i1) At any time before a sale or disposal as aforesaid the Board may cancel the forfeiture
on such terms as it thinks fit

iz

[1} A person whose shares have been forfeited shall cease 10 be a member in respect off

the forfeited shares but shall notwithstanding the forfeiture remain liable to pay to the
company all monies which at the date of forfeiture were presently payable by him to the
company in respect of the shares.

(i) The liability of such person shull cease if and when the company shall have received
payment in full of all such monies in respect of the shares

(1) A duly verified declprmtion in writing that the declarant is a director the manager or
the secretary of the company and that a share in the company has been duly farfeited on
a date stated in the declarstion shall be conclusive evidence of the facts therein stated as
against all persons claiming 1o be entitled 1w the share.

(if) The company may receive the consideration if any given for the share on any sabeor
disposal thereof and may execute a transfer of the share in favour of the person to u.'.'uﬂm

the shire is sold or disposed of,
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(iii) the tmnsferee shall thereupon be registered as the holder of (e share; and

(iv) The transteree shall not be bound 1o see to the application of the purchase money if

uny nor shall his title to the share be affected by any irregularity or invalidity in the
ings in reference to the forfeiture sale or disposal of the share.

34

(a) Upon any sale, re-allotment or other disposal under the provisions of the |

preceding

Articles, the certificate(s), if any, originally issued in respect of the relative
shares shall (unless the same shall on demand by the Company has been
previously surrendered to it by the defaulting membar) stand ¢ancelled and
become null and void and be of no effect, and the Board shall be entitled 1o
issue 8 duplicare certificuté(s) in respect of the said shares to the persan(s)
éntitled thereto.

(b} The Baard may, subject to the provisions of the Act, secept 4 surrender of
any share from or by any member desirous ol surrendering them on such
terms as they think fit.

(€) The provisions of these regulstions as to forfeiture shall apply in the cuse of
nonpayment of any sam which, by the terms of issue of a shire, becomes
pavable ata fixed time; whether on sccount of the nominal value of the share
or by way of premiurn, as if the same had been payable by virtue of a call
duly made and notified.

(d) The provisions of these Articles relating to forfisiture of shares shall mutatis
mutandis apply w0 any other securities inchuding debentures of the
Company.

ALTERATION OF CAPITAL

'35

The company may from time to time by ordinary resolution increase the share cupital by
such sum to be divided into shares of such amount s may be specified in the resolution.

36

ubject to the provisions of section 61, the company may. by ordinary resolution, -

than its existing shares

Ii. consolidute and divide all or any of its share capital into shares of larger amount

i convert all or uny of its fully paid-up shares into stock, and reconvert that stock

into fully paid-up shares of any denomination;

is fixed by the memorndum, so however, that in the sub-division on the propurtion
between the amount paid and the amount, if any, unpaid, on sach reduced share
shall be the sume a5 it was in the case of the shares from which the reduced share
is derived:

. sub-divide its existing shares, or any of them, into shares of smaller smount than

li
cancel any shares which, at the date of the passing of the resolution, have not heen
taken or agreed 1o be taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled.

37

here shares arc converied into stock, -

a) the holders of stock may transfer the same or any part thereof in the same marniner as
d subject 1o the same regulations under which the shares from which the stock arose
ight before the conversion have been transfarred or as near therelo a% circumstances

it.

vided that the Board may from time to time fix the minimum amount of stock
erable so however that such minimum shall not exceed the noming! amount of the
$hares from which the stock arase.

w nights, privileges and udvantages as regards dividends, voting at meetings of the

b) The holders of stock shall, zecording to the amount of stock held by them, have the/| |

Page

ompany, and other matters, as if they held the shares from which the stock arnse: but né. *#\—d Pacy
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such privilege or advantape (except purticipation in the dividends and profits of the
company and in the assets on winding up) shall be conferred by an amount of stock which
would not, ifexisting in shares, huve conferred that privilege or advanige.

(¢) such of the regulntions of the company as are applicable to paid-up shares shall apply
1 stock and the words share and sharcholder in those regulations shall include stock and
stock-holder respectivelyv.

38

The company may by special resolution reduce in any manner and with and subject to
any incident authorised and consent required by law -

(a) it share capital

{(b) any capital redemption reserve account: or

{c) any shure premium account.

CAPITALISATION OF PROFITS

39

(i) The company in general meeting may upon the recommendation of the Bourd, resalve

(a) that it is desirable to capitalise any part of the amount for the time being standing o
the credit of any of the company s reserve accounts or 10 the eredit of the profit and loss
account or otherwise available for distribution and

(b} that such sum be accordingly set free for distribution in the manner specified in clause
(i1) amongst the members who would have been entitled thereto if distributed by wav of
dividend and in the same proportions,

(ii) The sum aforesaid shall not be paid in cash hut shall be npplicd subject 1o the
provision contained in clause (jii) either in or lowards

(A) paying up any amounts for the time being unpaid on any shares held by such members
respectively

(B) paying up in full unissued shares of the company to be allotted and distributed
credited as fully paid-up lo 20l amongst such members in the proportions aforesaid

{C) partly inthe way specified in sub-clause (A) and partly in that specified in sub-clause
(B)

(D) A securities premium sccount and  capital redemption reserve account may for the
purposes of this regulation be applied in the payving up of unissued shares to be issued to
members of the company as fully paid bonus shares

(E) The Board shall give effect to the resolution passed by the compnny in pursuance of
this regulation

(1) Whenever such a resolution as aforesaid shall have been passed the Board shall

(a) make all appropriations and spplications of the undivided profits nesolved 1o be
capitalised thereby and all allotments and issues of fully pald shares if any; und

(b) genernlly do all acts and things required to give effect theretn,

{ii) The Board shall have prwer —

(2) to make such provisions by the issue of fractional centificates or by payment in cash
or otherwise as it thinks fit for the case of shares becoming distributable in freetions: and
b) to authorise any persan to enter on behalf of all the members entitled thereto into an
agreement with the compuny providing for the allotment to them respectively eredited as
tully paid-up of any funther shares to which they masy be eatited upon such capitalisation

w as the case may require for the payment by the company on their behalf by thq'lb —
plication thercto of their respective proportions of profits resolved (o be capitalised nj

he anmoant or sy part of the a nounts remaining unpaid on their existing shares;

" -
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| (iii) Any agreement made under such authority shall be effective and binding on sugh |
members.
BUY-BACK OF SHARES ‘
41 Notwithstanding anything contained in these articles but subject to the provisions of

sections 68 1o 70 of the Act reud with the Rules made thereunder from time 1o fime and
as may be prescribed by the SEBI and any other applicable provision of the Act or any |
other faw for the time being in force the company may purchase its own shares or other
specified securities.

| GENERALMEETINGS |

42 All general meetings other than annual general meeting shall be called extracrdinary

genernl meeting.

i Inaccordance with the provisions of the Act. the Company shall in ench year hold
Annusl General Meeting and shall specify the mevting as such in the notices
convening such meetings, All general mieetings other than annual general mesting
shall be called an extruordinary genera! meehng.

i,  NoGenerl Meeting shall be held unless at least 21 clesr days prior written notice,
| ar shorter written notice in nccordance with the Act, of that meet ing has been given
to each Member as per the provisions of the Act; provided that any General
Mesting, may be called after giving shorter notice thin the notices required abave,
if consent thereto is accarded, in the case of any other meeting, by Members of the
Company majority in number and representing’holding not less than 95% of the
paid-up Share Capital which gives the right to vote 1o such Members. In General
Meeting, only such agenda will be considered as is specified in the notice to the
Members with respect 10 such meetings,
lii, Notwithstanding anything contained in this Act or these Articles, o Company-
(a) shall. in respect of such items of business as the Central Govermment may,
by motificarion, declare to be transacted only by means of postal ballot; and
(b) may, in respect of any item af business, other than ordinary husiness and
any business in respect of which Directors or auditors have a right to he!
heard ml any meeting, transact by mesins of postal baliot, in such manrier as
may be prescribed, instead of transacting such business st a Geh eral
Mesting
(€) If & sesolution is assented to by the requisite mujority of the Sharcholders
by means of postu] ballot, it shall be deemed 1o have been duly passed ata
_ General Meeting convened in that behalf,
43 . The Board may, whenever it thinks fit. call an extraordinary gencral meeting.
ii. If" at any time directors capable of acting who are sufficient in number w form a
Quarum are not within India, any director or any two members of the company may
call an extraordinary general meeting in the smme manner. as nearly x5 possible, us
thal in which such & meeting may be called by the Board.
PROCEEDING OF GENERAL MEETINGS )
a4 (i) No business shall be transacted at any general meeting unless a quorum of membiers
is present at the time when the meenng procecds o business.

(ii) Save as otherwise provided hérein the quorum for the general meetings shall be as
ided in section 103,

45 The chairperson if any of the Boerd shall preside as Chairperson at every general meeting | _—
of the company o g
+a If there is no such Chairperson or il he is not present within fifteen minules after the tiie- J
appainted for holding the meeting or is unwillin g to act as chairperson of the meeting 'ﬁl& !
. a - g . W L L
L directors present shall elect one of their members to be Chairperson of the meeting. =\ /
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| 48

I¥ ot any mecting no director is willing to act as Chairperson or il no director is present
within fifteen minutes after the time appointed for holding the mesting the members
present shall choose one of their members to be Chairperson of the meeting.

On any business ut any genernl meeting, in case of an equality of votes, whether on p
show of hunds or elestronically or on a poll. the Chairperson shiall have a second of

custing vote,

thesolemember- o0 A pplicable

ADJOURNMENT OF MEETING

a4

i Thequarum for the Sharcholders’ Meeting shall be in accordance with Section 103
of the Act. Subject to the provisions of Section 103{2) of the Act. if such s quorumnm
is not present within half an hour from the time set for the Sharehiplders” Meeting,
the Shareholders” Meeting shall be adjourned 10 the same day in the next week af
same time and place or to such ather date and such. other time and place as the
Board mny determine and the agenda for the adjourned Sharcholders” Meeting
shall remain the same. IT at such adjourned meeting also, a quorum is not present,
at the expiration of half an hour from the time appointed for holding the meeting,
the members present shall be a quorum, and may transact the business for whicl
the meeting was called, '

fi.  No business shall be transacted st any sdjourned meeting other than the business

left unfinished at the meeting from which the adjournment ok place,

iii.  When a meeting s adjourned for thirty duys or more. notice of the adjoumned

meeting shall be iven 48 in the ease of an original meeting.

Save as afbresaid, and as provided in section 103 of the Act, it shall nov e
necessary 1o give any notice of an adjournment or of the business 1o be ransacted
at an adjourned meeting.

VOTING RIGHTS

30

Subject to any rights or restrictions for the time being anached 1o any class or classes of
shnres, -

() on & show of hunds every member present in person shall have ofe vote: and

(b) on a poll the voring rights of members shall be in proportion to his share in the paid-
up equity share capitul of the company,
A member may exercise his yote at a meeting by electronic means in accordance with
section 108 und shall vote only once.

(i) In the case o joint holders the vote of the senior who tenders a vote whether in persor
ot by proxy shall be acoepted to the exclusion of the vates of the other Joint holders.
(ii} For this purpose seniority shall be determined by the order in which the names stund

in the register of members.,
(i) A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy. may vote, whether on a show od hands or on & poll,
by his committee or other legal puardian, and any such committee or guardisn mayv, on a
I, vote by proxy.

(i) Subject to the provisions of the Act and other provisions of these Articles, any person K35 )
entitled under the Transmission Clause to any shares may vote any geneml meeting ingl-
respect thereof as if he was the registered holder of such shares, provided that at least A%

(forty-eight) hours before the time of holding the meeting or adjourned meeting, as {hg ]
casc may be. at which he propases 1o vote, he shall duly satisfy the Board of his right 'r.nr;l\ A

h\}\“ q\r-ﬁ*‘ui ' :; |
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I such shares unless the Bourd shall have previously admitted his right to vate a1 such
meeting in respect thereof.

54 Any businesy other than that upon which a poll has been demanded mavbe proceeded i
with pending the tking of the poll,
55 No member shall be entitled 10 vote at any peneral meeting unless all ealls or other sums

presently payable by him in respect of shares in the company have been paid or in regand
| to which the company has exercised any right of lien. B

56 (i) No objection shall be raised 1o the qualificstion of any vater except ut the meeting o
adjourned meeting at which the vote objected to is given or tendered and every vole not
disallowed at such mesting shall be valid for all purposes. |

(1) Any such objection made in due time shall be referred 1o the Chairpersan of the
meeting whose decision shall be final and conclusive,

A vote given in accordance with the terms of an instrument of proxy shnll be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the shares
in respect of which the proxy is given.

Provided that no intimation in writing of such death, insanity, revocation or transfer shail
have been received by the Company at its office before the commencernent of the meeting
or adjourned meeting ut which the proxy is used.

N PROXY

57 The instrument appointing a proxy and the power-of-attormey or other authority il any
under which it is signed or a notarised copy of that power or authority shall be deposited
at the registered office of the company not less than 48 hours before the time for holding
the meeting or adjourned mevting st which the person named in the instrument proposes
ta vote o in the case of a poll not less than 24 hours before the time appointed for the
taking of the poll and in defaul. the instrument of proxy shall not be treated as valid

58 An instrument appointing & proxy shall be in the form as preseribed in the rules made
under section 105,
39 A vote given in accordance with the terms of an instrument of proxy shall be valid,

notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the autharity under which the proxy was executed, or the transfer of the shares
in respect of which the proxy is given:
Provided that no intimation in writing of such desth, insanity, revocation or transfer shall
have been received by the company at its office before the commencement of the meeting
or adjourned mesting at which the proxy is used.
Passing Resolutions by Postal Ballod
{8} Notwithsunding any of the provisions of these Articles, the Company may.
and in the case of resolutions relating 1o such business as notified under the
Companies (Management nnd Administration) Rules, 2014, as amended. or
other Law required to be passed by postal ballow shall get any resolution
passed by means of a postal ballot. instead of trapsacting the business in the
General Meeting of the Company. Also, the Company mav, in respect of
any item of business other than ordinary business and any business in
respect of which Directars or Auditors have a right to be heard MY+
meeting, transact the same by way of postal ballot. AN PR
(b) Where the Compny decides to pass any resolution by resorting 1o postal N
hallot, it <hall follow the procedures as preseribed under Section 1 10/0f the ‘-dg.

Act and the Companies (Manngement and Administration) Rules, 204, a8

)

amended from time and applicable Law,
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BOARD OF DIRECTORS |

Unless otherwise determined by the Company in a gencral meeting, the number of
directors shall not be less than 3 (three) and shall not be mare than I3 (Fificen). The
Company shall also comply with the provisions of the Act. and the rules made there under
and the provisions of the SEBI Listing Regulations with respect to constitution of the
Board.

The Directors need not hold any “Qualification Share(s)”. Appointment of Senior

Executive as a Whole Time Dircctor Subject to the provisions of the Act s within the
overall limit prescribed under these Articles for the number of Dircetors on the Board,
the Board may appoint any persons 2 a Whole Time Director of the Company for sich
a perivd and upon such terms and conditions as the Board muy decide. The Senior
Executive so appointed shall be governed by the fullowing provisions;

He may be liable to retire by rotation as provided in the Act but shall be eligible fbr re-
appointment. His reappointmant as a Director shall not constitiite 1 break in his
appointment as Whole Time Director. He shall be reckoned as Director for the purpose
of determining und fixing the number of Direetors to retire by rotation. He shall cease to
be n Director of the Company on the happening of any event specified in Section 164 of
the At Subject to what is stated herein ahove, he shall carry out and perform all such
duties and responsibilities 18 muy, from time 1o time, be conferred upon or entrusted o
him by Managing Dircctor(s) and / or the Board. shall exercise such powers and
authorities subject 10 such restrictions and conditions and / ar stipulations as the
Managing Director(s) and /or the Board may, from time to time determine. Nothing
contained in this Article shall be deemed 1o restrict or prevent the right of the Bogrd o
revoke, withdraw, alter, vary or modify all or any such powers, authorities, duties and

responsibilities conferred upon or vested in or entrusted o such w hale-time directors.

. Subject o the provisions of the Act, the Compuny may pay any remuncration, as
determined by the Board of Directors / Genernl Meeting to ail or any of its
Directors for the services rendered by them / him in day 1o day management of the
uflairs of the company or any other type of services. whether professional in noture
or not, for any of the purposes of the company, either by & fixed sum on monthly
or annual basis and / or perquisites and / or o percentage of the profits or othérwise
as may be determined by the Board or the members in Genersl Mecting in

accordance with the Act.
i.  The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from duy-to-day,

i The remuneration payable o the directors. including any managing director or

whole-time director or manager, if any, shall be determined in sccordance with and
subject to the provisions of the Act and rules made thers under and provisions of
the SEBI Listing Regulations.

. In addition to the remuneration payable to them in pursuance of the Act. the

(b) in eonnection with the business of the company.

directors may be paid all travelling, hotel and other expenses properly incurred Ly
them-—
(a} in aending end retuming from meetings of the Board of Directors or any
committés thereof or general meetings of the compuny: or

The Board may pay all expenses incurred in getting up and registering the company

63

! register,

The company may cxercise the powers conterred on it by section 88 with regard 10 ri_a_ui'::_ -
keeping of'a foreign register and the Board may {subject to the provisions of that sectit)

make and vary such regulations as it may think fit respecting the keeping of any s'-.'gq;:ie

|
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64 All cheques promissory notes drafls hundis bills of exchange and olher negotiable
instruments and all receipts for monies puid 1o the company shall be signed drawn
socepted endorsed or atherwis. executed as the case may be by such person and in such
manner as the Board shall from time to time by resolution determine, .

65 Every dircctor present at any meeting of the Board or of a commitiee thereof shall sign

. his name in a ook 1o be kept for that purpose.

66 A, ADDITIONAL DMRECTOR APPOINTMENT

i Subjest to the provisions of the Act, the Board shall have power at any time, and
from tme to time, 1o appoint a person as an additional directar, provided the
number of the directors and additional directors togethier shall por at anv tine
exceed the maximum strength fixed for the Board by the Articles.

i Such person, subject to applicable laws, rules or regulations. shall hold offiee anly
up to the date of the next annual gencral meeting of the Company but shall be
eligible for appointment by the Company as a director at that mezting subject o
the provisions of the Act.

1| B. ALTERNATE DIRECTOR APPOINTMENT
i The Board may appoint an alternate director to act for u director (hereinafler in
this Article called “the Original Director”) during his absence for a period of not
less than three months from India. No person shall be uppointed as an alternate
director for an independen dirsctor unless He fs qualified 1o be appointed as an
independent director under the provisions of the Act,

i The Board may appoimt an alternate director to act for a direetar (hereinafter in

this Article called “the Criginal Director™) during his absence for & period of not

less than three months from India, No pemon shall be appointed os an nltemae
director for an independent director unless he is qualified to be appointed as an
independent director under the provisions of the Act.

If the term af office of the original dirsttor is determined before he so returms to
Indis, any provision for the automatic re-appointment of retiring directors in
default of another appointment shall apply to the original dirzetor, and not 1o the
alternaze dinector,

€. CASUAL VACANCY

If the office of any director appointed by the Company in general meeting s
vacated before his term of office expires in the normal course, the resulting casual
vacancy may, be filled by the Board of Directors uf a mesting of the Bosrd which
shall be subsequently approved by members in the immediate nei general
mesting,

The director so appointed shall hold office only up to the date up to which the
director in whose place he is appointed would have held office ifit had not been
vacated.

D. INDEPENDENT DIRECTORS® APPOINTMENT

The Company shall have sach number of Independent Directors on the Board of
the Company, as may be required in terms of the pravisions of Section 149 of the
Act and the Compuanies | Appointment and Qualification of Directors) Rules, 2014
ar any other Law, as may be applicable. Further, the appointment of such
Independent Directors shall be in terms of the aforesaid provisions af Law and
subject to the requirements preseribed under the SEBI Listing Regulations. Every

director present at any meeting of the Board or of 3 committee thereof shall sigt) 4

his name in a bouk to be kept for that purpose. d
Qualification of Independent Director- ey
(1) Independent directors shall possess such qualification as required under the

and under SEBI Listing regulations as amended from time 1o time.
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(1) Independent Director shall be appointed for such period as prescribed under
relevant provisions Act, Schedules thereof under SEBI Listing regalntions as
] amended from time to time,
! | E. POWERS OF THE BOARD
The management of the business of the Company shall be vested in the Board and
the Board may exercise all such powers, and do all such acts and things, as the
Company is by the memorandum of association or otherwise authorized 1o exercise
and do. and, not hereby or by the statute or otherwise directed or required to be
exercised or done by the Company in general meeting but subject nevertheless 1o
the provisions of the Act and other laws and of the memorandum of association
and these Articles and 10 any regulstions. not being inconsistent with the
memaorandum of sssociation and these Articles or the Act, from time to time made
by the Company in general mecting provided that no such regulation shall
invalidate any prior act of the Board which would have been valid if such
regulation hud not been made.

_ PROCEEDINGS OF THE BOARD

67 L The Bourd of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit,

i Adirector may. and the manager or secretary on the requisition of & director shall.
at any time, summon a meeting of the Boand.

fii.  The quorum for a Board meeting shall be as provided in the Act and as provided
in SEBI Listing regulntions and directors participating throu gh eleetronic mode n
o meeting shall be counted for the purposes of quorum.

iv.  The paricipation of directors ina meeting uf the Boasd may be either in person or
through video conferencing or audic-visual means or any other mode as may be
permitted by the Act and Rules.

v. At least 7 (seven) days' notice of every meeting of the Board shall be aiven in
writing 1o every Director for the time being a1 his address registered with the
Compuny and such notice shull be sent by hand delivery or by post or by electranic
means. A meeting of the Board may be convened inaccordunce with these Articles
by a shorter notice in casc of any emergency. |

68 (1) Save as otherwise expressly provided in the Act questions arising ar any meeting of

the Board shall be decided by & majority of votes.

(i) In case of an equality of votes the Chairperson of the Board if any shall have a second
Or casting vole.
69 Save s otherwise expressly provided in the Act Yuestions arising at any meeting of the
Board shall be decided by a majority of votes. In case of an equality of voles the
Chairperson of the Board if any shall have a second or casting vore.
The continuing directors may act notwithstanding any vacancy in the Board; but, if and
50 long as their number is reduced below the quorum fixed hy the Act for & meeting of
the Board, the continuing
70 L. The Bourd may elect a Chuirperson of iis mectings and determine the period for
whiich he is 1o hold office.
1 If no such Chairperson i3 elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the |
directors present may choose one of their members 10 be Chaitperson of e b
meeting. iy
. Any Director so appoin‘ed to the office of Chairperson shall not be deemed 1o jF )i
by

have vacated the said office of Chairperson, by reason only thut he tetires ar

.
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vacules 3l any Annual Generail Mesting of the Company and i3 re-elected at the

same meeting

7l i The Board of the Company shall in accordance with act, rules or any other Law
and the provisions of the SEBI Listing Regulations, as amended from tine o time,
form such commitices us may be required in the manner specified therein, if the
same are applicable to the Company,

ii. The participation of diréctors in o meeting of the committee may be ¢ither in
person or through video conferencing or audio visual means or any other mode #s
may be permitied by the Act and Rules and the SEBI Listin ¢ regulations.

(i) A committee may eleet # Chairperson of its meetings,

|

(if) If no such Chairperson is elected or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting the members present
may choose one of their members to be Chairperson of the meeting.

73 i- Acommittee may meet and adjourn ss it thinks fit.

. Questions arising at any meeting of a commitice shall be deteimined by 2 majority
of votes of the members present, and in case of an equility of voles, the
Chairpersan of the commitice shall have a second or casting vote.

i, All acts done in any meeting of the Board or of a committee thereaf or by any

person acting us a director. shall, notwithstanding that it may be aflerwards

discovered that there was some defct in the appaintment of any one or maore of
such directors or of any person acting as aforesaid. or that they or any of them
were disqualified or thar his or their appointment hiad terminared, be as valid ss if
every such director or such person had been duly pointed and was qualified 1o he

a diréctor. .

74 ‘Al acts done in any meeting of the Board or of 8 committee thereol or by any person

acting as & director shall notwithstanding that it may be afterwards discovered thist there

was some defect in the appointment of any one or more of such directors or of nny person
acting as aforessid or that they or any of them were disqualified be o< valid us if every
such director or such person had been duly appointed and was qualified 1o be a director.

Save #s otherwise expressly provided in the Act, a resolution in writing. sigoed by all the

members of the Bourd or of & commitice thereof, for the time being entitled 10 receivad

notice of 4 meeting of the Board or committee shall be valid snd effective as if it had
been pussed a1 a meeting of the Board or committee, duly convened and held,

75 ‘Al acts done in any meeting of the Board or of a commirtee thereo! or by any person

acting as a director shall notwithstanding that it may be afterwards discovered that there

was some defect in the appointment of any ane or more of such directors or uf sny person
acting as aforesaid or that they or any of them were disqualified be as valid as if every

_such director or such person hud been duly appointed and was qualified to he i director.
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CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR |
CHIEF FINANCIAL OFFICER

| (ii)A director may be sppoinied as chief exccutive officer MANAZEr COMPANY Secretary or |

Subject 1o the provisions of the Act, -

(i) A chief executive officer, manager, company secretary or chief finnnoial officer may
be appointed by the Board for such term at such remuneration and upan such conditions
as it may think (it and any chief exscutive officer manager company secretary or chiel
financial officer 5o appointed may be removed by means of g resolution of the Board;

chief financial officer.

78

A provision of the Act or these regulations requiring or authorizing a thing to be done by
or o a Director and chiel executive officer, manager, Company Secretary or chief
financial officer shall not be satistied by its being dene by or to the same persun acting

both as Director and as, or in place of, chief executive officer. Manager, Compuny
 Seeretary or chief financial officer.

i Managing Dircctar / whole time director or executive director of the Company.

A, APPOINTMENT AND REMUNERATION
Subjeet to the provisions of Section 203 of the Act and of these Aruicles, the Board
shall have the power to appoint from time 10 time any full-time employee of the
Company as Managing Director/ whole time director or exceutive director or
manager of the Company. The Managing Director(s) or the whole time director(s)
manager ar executive direstor(s), as the case may be. so appointed, shall be
respansible for and in charge of the day to day management and affairs of the
Company. The remuneration of & Munaging Direstor/ whole time director or
executive direclor or manager may be by way of monthly payment. fee for each
meeting or participation it profits; or by any or all those modes or any oithet tiode

. notexpressly prohibited by the Act. Board, subject to the consent of the shareholders

of the Company shall have the power 1o appoint Chairpersan of the Boord as the

B. APPOINTMENT AND RESIGNATION CLAUSE

Notwithstanding anything contained herein, s Managing Director(s)  whole time
directoi(s) / executive director(s) / manager shall, subject to the provisions of ary
contract between such director and the Company, be subject 10 the sume provisions

as to resignation and removal as the other Dirsctors of the Company,
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C. RETIREMENT OF DIRECTORS BY ROTATION

Not less than two-thirds of the toml number of Directors (excluding independent

director) of the Company shall be persons whose periods of office shall be lable o

determination by retirement of Directors by rotstion and save und otherwise

expressly provided in the Actand these Articles, be appointed by the Company m

General Meeting,

The remaining directors shall be appointed in nccordsnee with the provisicns of

these Articles and the Act. At the Annual General Meeting in cach vesr, Gne-third

of the Directors for the time being a5 are lable to retire by rotation, or if their numher

i§ not three or multiple of three, then the number nearest 10 one-third shall retire

from office.

Subject o the provisions of the Act and these Articles, the Directors to refire by

rotation at every Annual Cieneral Meeting shall be those who have been longest in

office sinee their last appointment. but as between persons who became Directors

an the same day, those who are to retire shall, In default of and subject o any

agreement smong themseives, be determined by lot. Subject te the provisions of the

Adt, a retiring Direcior shall cetain office until the conelusion of the meeting st which

his re-appointment is deeided or his successor is appointed.

IF the vacancy of the retiring director is not so filled-up and the meeting has nat

expressly resolved not 1o fill the vawancy, the meeting shall stand adjourned till the

same day in the next week, at the same time and place, or if that day is a national

holiday. till the next succeeding day which is not a holiday, at the sume time and

pluce.

If at the adjourned meeting also, the vacancy of the retiring director is not fitked up

and that meeting also has not expressly resolved not to fill the vieancy, the retiring

director shall be deemed to have been re-appointed at the adjourned meeting, unless

(1) at that meeting or at the previous meeting a resolution for the re-nppaintment of
such director has been put 1o the meeting and Jost;

(i1) the retiring director hus, by a netice in writing addressed to the Company or its
Board of direetors, expressed his unwillingness to be so re-appointed:

(Hii) he is not qualified or is disqualified for appointment:

(iv) o resolution, whether special or ordinary, is required for his sppointment or re-
appaintment by virtue of any provisions of this Act: or

(v) section 162 is applicable 1o the case.

D. POWERS OF MANAGING DIRECTOR

Subject to the provisions of section 179 and 180 of the Companies Act, 2013, the
Managing Director of the Company, if any. shall be empowered o carry on the day to
day business affairs of the Company. The Mannging Director shall have the general
cantrol, menagement and superintendence of the business of the Company with power to
appoint and to dismiss employees and to enter into contricts on behalf of the Company
in the ordinary course of husiness and to do and perform all other sets, deeds nnd things
which in the ordinary course of husiness may be considered necessary/proper o in the
interest of the Company.

E. POWER TO BORROW

L The Board of Directors may from time 1o time but with consent of the Company
in general meeting as may he required mnder section |80 of the Companies Act,
2013 read with rules made thereunder, by a resolution passed ut & Meeting of the
Board raise any money or any monies or sums of money for the purpose of the
Company: provided that the monies (o be borrowed ogether with the monies

already borrowed by the Compuny (apart from temiporary loans nhminw
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fi.

i,

Company's bankers in the ordinary course of business) shall not withont the
sanction of the Company at a General Mecting, exceed the aggregnte of the paid-
up share capital of the Company and its free reserves. that is w say, reserves not
set-apart for any specific purpose and in particular but subject to the provisions of
Section 180 of the Act and the rules made thereunder. The Board may, from time
to time, at it< discretion maise or borrow or secure the payment of any such sum or
sums of money for the purpose of the Company, at such times and in such manner
and upon such terms and conditions as they deem fit by the issue of debi
instruments, debentures, or perpetus snnuities, debenture stock. promissory
notes, or by opening current accounts, or by receiving deposits and sdvances with
or without security, or by issue of bonds and in security of any such mongy so
borrowed, raised or received, 1o mongage, pledge or charge, the whole or any pan
of the undertuking property, rights, assets, or revenue of the Company. present of
future, in¢luding its ancalled capital by special assignment or otherwise or o
transfer or convey the same absolutely or in trust and give the lenders powers of
sale und othor powers as may be expedient and 1o purchase, redeem or pay oif any
such securities in accardnnce with the acis. rules and regulntions as applicable 1
the Company.

Provided that the Directors may by resolution at s meeting of the Board delegaie

the power 1o borrow money otherwise than on debentures 10 a Committee of
Directors or the Managing Director or Whole-Time Director or Manager subject
to the limits upto which the money may be so borrowed as may be specified in the
said resolution, '
To the extent permitied under the applicable Law and subjoct to complinnce with
the requirements thereof, the Directors shall be empowered to gram loans to such
entities at such terms as they may deem to be appropriate and the same shall be ta
the interest of the Compaany.

Any bonds, Debentures, debenture-stock or other Securitics may if permissible in
Law be issued ata discount, premium or otherwise by the Company and shall with
the consent of the Board be issued upon such terms and conditions and in such
munner and for such consideration as the Board shall consider to be for the benefit
of the Company. and on the condition that they or any part of them may be
convertible into equiry shares of any denomination, and with any privileges and
conditions as to the redemption, surrender, allotment of shares. appointment of |
Directors or otherwise. Provided that Debentuires with rights 1o allotment of or
conversion info equity shares shall not be issued except with, the sanction of the
Camipany in General Meeting aceorded by a Special Resolution.

THE SEAL
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. DIVIDEND AND RESERVE )
80 The compuny in penera! meeting may declare dividends but no dividend shall excezd the

amount recommended by the Board but the Company in general meeting miy destim @
lesser dividend s




81

| Subject to the provisions of section 123 the Board may from time to time puy to the |

| as it may think fit.

members such interim dividends of such amount on such class of shares and at such times

(i} The Board may before recommending anv dividend set side out of the profits of the
company such sums as it thinks it as a reserve or reserves which shall at the discretion
of the Board be applicablé for any purpose to which the profits of the company may be
properly applied including provision for meeting contingencies or for equitlizing
dividends and pending such application may a1 the fike discretion either be employed in

the business of the company or be invested in such investments {other than shares of the
company ) as the Board may from time to time thinks fit.

(ii) The Board may also carry forward any profits which it may consider necessary not 1o
divide without setting them aside as a reserve,

83

(1) Subject to the rights of persons if any entitled to shares with speciul rights us 10
dividends all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid but if and so long
ne nothing is paid upon any of the shares in the company dividends may be declared and
puid according to the amounts of the shares.

(i) No amount paid or credited as paid an @ share in advance of calls shall be treated for
the purposes of this regutation as paid on the share.

(1) Al dividends shall be apportioned and paid proportionately to the amounts puid or
credited as puid on the shares during any portion or portions of the period in respect of
which the dividend is paid but if any share is issued on terins providing that it shall rank

for dividend as from a particular date such share shall rank for dividend sccordingly.

I The Board muy deduct from any dividend payable 1o any member all sums of
money. if any, presently payable by him to the company on account of calls or
otherwise in relation to the shares of the company,

ii.  The Boord may retain dividends payable upon shares in respect of which any
persan is, under the Transmission Clause hereinbefore contined, entitled to
become a member. until such person shall become a member in respect of such
shares,

85

(1) Any dividend interest or other monies payable in cash in respect 0f shares may be pa'd
by cheque or warrant sent through the post direvted to the registered address of the holder
or in the case of joint holders to the registered address of that one of the Jjoint holders who
is first named on the register of members or to such person and o such address as the
 holder or joint holders may in writing direct,

(ii) Every such cheque or warrant shall be made payable to the order of the person to
- whoimn it is sent

86

Any ane of two or more joint holders of a share may give effective receipts for any
dividends. banuses or other monies pavable in respect of such shore.

87

Notice of any dividend that may have been declared shall be given to the persons entitled
_to share therein in the munner mentioned in the Ast

No dividend shall bear intercst against the com phny

A Shareholder can waive/forgo the right to receive the dividend (either final andior
interim) to which he is entitled, an some or all the Shares held by him in the Company.
However, the Shareholder cannot waive/forgo the right o receive the dividend (cither

final andfor interim) for & part of perventage of dividend on Share(s).




Where a dividend has been declared by the Company but has not been paid or claimed
within thirty davs from the date of the declaration to any Shareholder entitled 10 the
payment of the dividend. the Company shail, within seven days from the date of expiry
of the said period of thirty days, transfer the total amount of dividend which remains
unpaid or unclaimed 1o & special account 1o be opened by the Company in that behalf in
any scheduled bank 10 be called the *Unpaid Dividend Account’.

Any money transferred (o the *Unpaid Dividend Account’ of a company which remains
unpaid or unclaimed for a period of 7 (seven) years from the date of such transfer, shall
be transferred by the Company to the fund known as Investor Education and Protection
Fund established under Section 125 of the Act. [There shall be no forfeiture of unelaimed
dividends hefure the claim becomes barred by law)].

All Shares in respect of which the Dividend has not been paid or claimed for 7 (seven)
consecutive years or more shall be tmnsferred by the Company in the name of [nvestor
Fducation and Protection Fund ulong with & statement containing such details as mny be
prescribed. Provided that any claimant of Shares so transferred shall be entitled to claim
the transfer of Shares from Investor Education and Protection Fund in accordance with
such procedure and on submission of such documents as may be prescribied.

The Company shall comply with the provisions of the Ast in respect of any dividend
remaining unpaid or unclaimed with the Company.

ACCOUNTS

The Board shall ciuse proper books of account 10 be maimained under Section 128 and

other applicable provisions of the Act.

i The Board shall from time to time determine whether and 1o what extent and ut
what times and places and under what conditions or regulations, the accounts and
books of the company, or any of them, shall be upen to the inspection of members
nol being directors.

il No member (not being n director) shall have sny right of inspecting any avcount
or book ar document of the company except as conferned by Law o puthorized by
the Board or by the company in geneml meeting,

iil.  Directors are entitled to examine the books, accounts and records of the Com pany
in acoordance with the provisions of the Act.

WINDING UP

g0

Subject to the provisions of Chapter XX of the Act and rules made thereunder —

(i) If the company shall be wound up the liquidator may with the sanction of a special
resolution of the company and any other sanction required by the Act divide amonpst the
members in specie or kind the whole or any part of the assets of the company whether
they shall consist of property of the sume Kind or not.

(ii) For the purpose aforesaid the liguidator may set such value as he deems fair HpoOn any
property to be divided as aforesaid and may determing how such division shall be carried
out as between the members or different classes of members,

(iii) The liquidator may with the like sanction vest the whole or any part of such #ssets in
trustees upon such trusts for the benefit of the contributories if he considers necessary hut
=0 that no member shall be compelled to accept any shares or other securities whereon
there is uny lability,

INDEMNITY

9]

i.  Subject to the provisions of the Act, every director. managing director, wholgsime
director, manager, company secretary and other officer of the Comnand [T




ii.

indemnified by the Company out of the funds of the Company. o pay all costs,

losses and expenses (including travelling expense) which such director. mannger,
company secretary and officer may incur or become liable for by reason of uny
contract entered inta or act or deed done by him in his capacity 0g such dircclor
manager, company secretary or officer or in any way in the dischane of his duties
in such capacity including expenses.

Subject as aforesaid, every director, managing director, muaniser. company

secretury or other officer of the Compuny shall be indemnified sgainst any liabikity

ncurred by him in defending any proceedings, whether civil or criminal in which
Judgement is given in his favour or in which he is acquitted or discharged or in
connection with any application under applicable provisions of the Act in which

relief is given 1o him by the Court.

The Company may take and maintain any insurance as the Board may think fit on
behalf of its present and/or former directors and key managerial personnel for
indemnifying all or any of them against uny liability for any acts in relation 1o the
Company for which they may be linble but have acted hanestly and reasonably.

OTHERS

DEMATERIALISATION OF SECURITIES

92

Definitions For the purpose of this Article:
() “Beneficial Owner’ means a person o pefsons whose name is recorded iy
such with a depository;
(b) *SEBI" means the Seourities and Exchange Board of India:
(e} Depository™ shall menn a depository as defined in Clause {e) of sub-section
(1) of section 2 of the Depositaries Act.

ii.

Subject to the provisions of the Act and Rules made thereunder the Company may
offer its Members fiscility 1 hold securities issued by it in dematerialized form

i,

Notwithstanding anything contained in the Amicles, the Company may in
accordance with the provisions of the Depositories Act. 1996, be entitled 1o
dematerialise its securitics, debentures and other marketable securitiés in
accordance with the applicable law and/or regulations promulgated from time
trme,

iv.

Every person subscribing to securities offered by the Company mav have the
option to receive security certificates or 1o hold the securities with a Depository.
The Beneficial Owner of the securities may at any time opt out of holding the
securities with a Depository, in the manner provided by the Depositories Agt,
1996; and the Company shall, in the manner and within the time preseribed, tssue
to the Beneficial Owner the required Certificates of Securities

All securities held by a depository shall be dematerialised and be in Tungible form.
Nothing contained in Scetions 88, 89 and | 86 of the Act shuill apply to a depository
in respect of the securities held by it on behalf of the Berefici) Owners.

Notwithstunding anything to the contrary contained in the Act or these nrticles, a
depository shall be deemed 10 be the registered owner for the purpose of effecting
transfer of ownership of securitics on behalf of the beneficial owier.

vil.

Suve as otherwise provided in (iv) above, the depository as the registened owner
of the securities shall not have any rights or iy other rights in respect of the
securities held by it

i,

Every person holding securities of the C ompany and whose name is entered ns ﬂu.s.i ng 7y

benclicial owner in the records of the Depository shall be deemed to be a miembsey?
shareholder of the Company. The beneficial owner of sécurities <hall be r.il_ﬂﬁl;ﬁ/
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1o all the rights and benefits and be subject to all the liabilities in respeet of his
securitics which are held by a depository.

Notwithstanding antything contained in the Act or the Articles 1o the comtrary, |
where securities are held in Depositary, the recards of the beneficial ownership
may be served by such Depository on the Company by means of electronic mode
or by delivery of floppies or discs or any other drive

The Register and Index of Beneficial Owners maintained by a Depository under
section 11 of the Depositorics Act, 1996 shall be deemed 10 be the comespanding
Register and Index of Members and Security holders for the purpase of the
Articles.

XL

The Company shall cause to baiwpt a register of members and index of members |
indicating separutely for each class of equity and preference shares held by each
member residing in or outside India, register of debentures and régister of any

other security holders eithier in in physical form or in electronic form,

The register and index of Benefivial Owners maintained by a Depository under
the Depositories Act shall be deemed to be a register and iridex of members for
the purposes of this Act

Notwithstanding anything contained in the Act or these Aricles 1o the c:umm_r;.—
where Securities arc held in a Depository, the records of the beneficinl ownership
may be served by such Depository on the Company by means of electronic mode
or by delivery of the physical papers.

Hv,

Except as specifically provided in these Articles, the provisions relating to joint
holders of shares. calls; lien on shares, forfeiture of shares and ransfer and
transmission of shares shall be applicable to shares held in Dupository so far as
they apply to shares held in physical form subject o the provistons ‘of the
Depositories Act.

V.

The Company shall intimate such Depository the details of allotment of share 10
enable the Depository to enter in its records the name of such person as the
beneticial owner of that share, :

concermned securiny.

The provisions of these Articles shall mutatis mutandis apply to securities other
than shares und any reference 1o member herein shall apply 1o the haolder of the

=

Persons appearing as beneficial owners as per the register maintained by the
Depository shall be entitled to covered thereby and the Depository shall be the
registered owner of such shares only for the purpose of effécting transfer of
ownership of such shares on behalf of the beneficial swner.

The members shall bear all charges of the depository participant

e

If & member having dematerialised his holdings of shares opts for re-
materialisation of his holding of shanss or n part thereof, shure cerificates will he
1ssued 10 im on 8 written request received for that purpose through the depository
participant.

The dematerialized shares can be transferred / ransmitted 1 per rules of the |
Depository

The records of members holding as maimained by the Depository and depository
participants shall be the basis for all purpose of holdings of the members, who
have opted for the dematerialization,

There will be no distinctive numbers for the dematerialised shares.

REGISTERS i .

93

The Company shall keep and maintain at its registered office or at any mher,pﬁﬁi‘-:- -

i Indix as muy be permitied by the Act and rules, all stututory registers ine i,




register of charges, rogiser of members, register of debenture holders, register of
any other security holders, the register and index of beneficial owners and snnual
return, register of loans, guarantees, security and acquisitions, register of
mvestments not held in its own name and register of contracts and amangements
for such duration as the Board may, unless otherwise preseribed, decide, and in
such manfer and conmining such particulars as preseribed by the Act and the
Rules.

kept and maintained by a compuny under section 88 and copies of the annunl
return filed under scction 92 may also be kept at any other plnce in Tndia in which
more then one-tenth of the totnl number of members entered in the register of
members reside. if approved by a special resolition passed at n General Meeting
of the campany and the Registrar has been given a copy of the proposed special
resolution in advance. Provided further that the period for which the registers,
retums and records are required o be kept shall be such as may be prescribed
under the Act

Hi.

The Register and index of beneficial owner mainmined by a Depository under |
Section 11 of the Depesitories Act shall also be deemed 1o be the Register and
index of members/debenture holders/other secunty holders for the purpose of the
Act and any amendment or re-enactment thereof,

iv,

The Company may exercise the powers conferred on it by Section 88 of the Act
with regard to the keeping of a forign register; and the Board may (subject to the
provisions of that section) make and vary such regulations #s it may think fil

respecting the keeping of any such register

The registers and copies of annual return shall be open for mspection during
business hours on all working days, at the registered office of the Company by the
persans entitled thereto on payment, where required, of such fees 1 may be fixed
by the Baard but not exceeding the limits prescribed by the Rules.

Constructive Notice

99

The Article of Association is a public document and the person performing business or
investing in the company is consideted 1o be fully aware of the rules and regulations of

the company
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We the severnl persons , whose

names , atdness and description are subscribad below and

desirous of baing formed ino tha company In pursuance of the Arficles of Association
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*Kolkata dated this 4" day of Febbusaty 20009
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